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The Last Ten Years 


A SUMMARY OF COMPANY OPERATING RESULTS 


1967-68 1958 1959 1960-61 1961-62 1962-63 1963-64 1964-65 1965-66 1966-67 1967-68 
SEVLER 0 5 ey ene cae aaa $251,590,489 $36,912,871 $50,841,761 $64,040,802 $81,648,563 $102,572,754 $140,396,914 $173,055,271 $200,102,378 $233,930,784 $251,590,489 
COC ELATSTTG © BE ose eee 19,191,602 2,097,051 3,561,283 4,951,343 5,497,956 6,598,549 9,461,207 1133575150 13,274,968 16,956,047 19,191,602 
DEBreCiatiOn <2. o. ee ee ee ee 685,154 85,659 100,935 150,805 144,552 176,145 263,910 343,702 409,112 548,183 685,154 
/NRAOMVANTOIN 366 ohooh oaouooUoomce 41,853 115,630 AZO 137,745 116,729 102,518 37,430 41,853 
PCOIIERTAXOS 4.0 Soc See See ere os 2,548,000 274,210 417,500 505,800 615,558 727,780 1,217,206 1,565,686 2,011,354 2,026,641 2,548,000 
Net Operating Income 
NGI UEDKEGy “5 occ cleo oo cm Or eUmNencIO 2,447,989 283,605 398,426 488,403 577,945 652,726 1,094,158 1,435,322 1,802,361 2,106,619 2,447,989 
Working Capital Generated 
Through Profitable Operations*.... 3,274,113 389,324 512,346 659,028 582,022** 847,146 1,450,243 1,907,323 2,314,786 2,541,201. 4 3,274,113 
DIVISCNOWP Ald se..5 5. c6ses esa 390,987 76,080 152,160 155,500 158,870 159,716 249,297 253,210 257,070 390,987 
(p = preferred) 345,000(p) 141,450(p) 345,000(p) 

wi | ae it ihe etl 


The proceeds of a $100,000 life insurance policy 
anda net profit of $146,000 

realized on the sale of property 

included in net income of the fiscal years 
ended January 25, 1964 

and January 30, 1965, respectively, 

have not been reflected in the above summary. 


** After deduction of $463,609 representing charges 
of a promotion and development nature, 
incurred in the fiscal year 
ended January 13, 1962, 
but partly deferred in the accounts 
as at the year end date. 


*Net operating income for the year, 
before depreciation, amortization and other charges 
not affecting working capital, 
after deduction of income taxes actually levied 
before any adjustment 
of deferred income taxes. 


*** Adjustments of prior years 
recorded in the year ended January 28, 1967 
are not reflected in this summary, 
except that they have been taken into account 
in computing working capital 
generated through profitable operations. 


Company Growth in 1967 


HIGHLIGHTS FROM THE FINANCIAL STATEMENTS 


Fiscal Fiscal °/o 
1967-1968 1966-67 Increase 
OPERATING RESULTS 
SS mr a eT ee Nee ean ee Oe rl Pye fF Py 3 $251,590,489 $233 ,930,784 HE aSYS) 
NG (iM@ONNE ANWR TAWES pc pn ecanopeaneocunn $ 2,447,989 $ 2,106,619 16.20 
PORPCOMIMON Sane: ck ene ene mua hints $ .80 $ 76 5.26 
Dividends paid 
COMMON eer oar ees erect cha ewekerecs te, $ 390,987 $ 257,070 52.09 
PereShiarcMer cote a re ae itake «hte ti ciee $ 15 $ 10 50.00 
Prelenrec dma. ates citi ah ostinato $ 345,000 $ 141,450 
Pala Share Wess ae st xe retake ads $ 2.87 Vo $ 11778 
EQUITIES January 27 January 28 
1968 1967 
Common shareholders 
NivinmleveirOr GRANES ce ccopacccnnvopeancccceue 2,616,960 2,585,790 
Share (Capital eraumeerys his ashe naan tcketan teint amex: $ 3,330,444 $9 35142,218 
Earnings reinvested in business* ............ $ 4,741,865 $ 3,896,099 


Ota eC EV amtemstem fora c cane estarar chaz’ <xayecotep axe 


Preferred shareholders 
Nivinnloteie ir GENES sau aoeneccuubeeacuachasGun 
Lotalequity (share Capital) 2226. arnieae ns 


Debenture holders 
Debentures outstanding? oan ome cer es Seals 


* After $5,166,236 write off of cost of intangible 

assets of subsidiaries, of which $866,236 was recorded 
in the current fiscal year and $4,300,000 was 

recorded in the preceding four fiscal years. 


$ 8,072,309 


120,000 
$ 6,000,000 


$ 1,750,000 


$ 7,038,317 


120,000 
$ 6,000,000 


$ 1,846,000 
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The Annual Meeting of Shareholders will be held 
at the Head Office of the Company, 

400 Industrial Avenue, Ottawa, Ontario 

at 11:00 A.M. on Thursday May 30,1968. 
Shareholders are cordially invited to be present. 
Those unable to attend are urged to exercise 
their right to vote by proxy. 
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Directors’ Report to the Shareholders 


We are happy to be able to report to you that 
fiscal 1967-68 was a good year for the 
Company and that for the fortieth successive 
year sales and earnings were higher than 

for the preceding year. 


SALES 


Sales of $251,590,489 represented a new high 

for the Company and were $17,659,705 

above sales for the 1966-67 fiscal year, an 

increase of 8 percent. These sales were 

generated entirely from within the Company, there 
being no acquisitions during the past fiscal year. 


EARNINGS 


Net income after taxes amounted to 

$2,447,989, an increase of $341,370 or 16 percent. 
Earnings per common share after payment of 
preferred dividends amounted to 80 cents per 
share on 2,616,960 shares outstanding compared 
with 76 cents per share on 2,585,790 shares 
outstanding in the preceding year. As a 
percentage of sales, earnings amounted to 

.97 compared to .90 in the 1966-67 fiscal year. 


DIVIDEND PAYMENTS 


For the third consecutive year the rate of 
dividend on the common stock has been 
increased. Common stock dividends are now 
being paid quarterly at an annual rate of 

20 cents per share, compared with 15 cents in 
1967 and 10 cents in 1966. Preferred 
dividends in 1967 amounted to $345,000 
compared with $141,450 in 1966. 


BOARD OF DIRECTORS 


Two new directors were appointed to the 

Board during the year. They were Donald 

J. McDonald, Executive Vice President, 

UNAS Investments Limited, Toronto, and Maurice 
W. Wright, Q.C., Partner, Soloway, Wright, 
Houston, Galligan & McKimm, Ottawa. 

We record with regret the untimely death of 
Charles Gavsie, Q.C., a director of the Company 
whose wise counsel and broad knowledge of 
company affairs will be sorely missed. 


#3 


M. LOEB CORPORATION 


As at January 31, 1968, the Company acquired 
from Bertram Loeb all the common shares 
and 6,000 of the 16,450 outstanding preferred 
shares of M. Loeb Corporation. An additional 
10,000 preferred shares will be purchased 

in instalments between June 30, 1969 and 
June 30, 1972. 


The directors and officers of your Company 
regard this acquisition as a major 

opportunity for expansion into the U.S. market. 
M. Loeb Corporation already has a substantial 
sales volume through well-equipped, modern 
facilities, with this volume having been 
established under extremely competitive 
conditions. In the process of building sales 
volume in Chicago, the Corporation incurred 
losses which may be carried forward for tax 
purposes. In January 1967, the Corporation 
acquired the Washington Wholesale Grocery 
Company, thereby substantially increasing 

the Corporation’s earnings potential with 
consequent benefits to be derived from the 
utilization of the tax loss carry forwards. As at 
the date of this report the Corporation’s auditors 
had not completed their examination of the 
accounts for the year ended January 27th, 1968. 
When the shares of the Corporation were 
purchased it was a condition of the purchase 
agreement that the Vendor would make a capital 
contribution to the Corporation equal to the 
amount of any operating loss incurred for the 
fiscal year ended January 27, 1968. Considerable 
progress has been made in improving productivity 
and efficiency in the U.S. operation to levels 

that have characterized the Company’s operation 
in Canada. It should be noted, however, 

that while wholesale margins in the United 
States have traditionally been lower than the 
corresponding margins in Canada, your 
directors believe that this acquisition will 
enhance future earnings of the Company. 


The terms of the purchase agreement (contained 
in the information circular mailed to 
shareholders with the notice of annual meeting) 
make the acquisition particularly attractive. 

The U.S. operation is under the direction of 
experienced management which will be fully 
supported by the Company’s staff organization 
in Ottawa. 


SHOPPERS CITY LIMITED 


As at April 5, 1968, M. Loeb Limited owned 
beneficially 351,014 shares, being 88 percent 

of the outstanding shares of Shoppers 

City Limited, which shares were acquired 
pursuant to an offer dated January 12, 1968, 

to purchase all the outstanding shares of 

the capital stock of that company at a price 

of $5.50 per share. 

Sales of Shoppers City Limited for the fiscal 

year ended November 25, 1967 were $23,724,588 
and income after taxes amounted to $198,278. 
Shoppers City Limited operates six IGA 
supermarkets and eight Top Valu Gasmarts in 

the Province of Ontario. Four of the supermarkets 
are located in shopping centres containing 
major department stores and seven of the 
gasmarts are adjacent to IGA foodmarts. M. Loeb 
Limited has always been the principal supplier 
of this company. 


RETAILER EXPANSION 


Sales, earnings and market penetration of 
franchised retailers serviced by the Company 
continued an upward trend. Retail sales 

of affiliated members serviced by the Company 
amounted to approximately $250,000,000 in 
1967, an increase of 10 percent over the preceding 
year. 7 new stores were opened in the 
Company’s operating area, 21 were remodelled 
or expanded and 2 small units were closed. 
During the current fiscal year, it is planned that 
11 new IGA and other units will be opened, 
while 18 will be enlarged or remodelled. New 
retail store locations will be concentrated 
primarily in shopping centres, and arrangements 
respecting these developments are now 

being completed. 


COMPANY SERVICES 


In order to provide the complete operating 
program required by today’s progressive food 
retailers and to meet more sophisticated 
consumer demands, the Company has further 
expanded its range of services. In addition 

to supplying a complete range of food and 

allied products, both perishable and non- 
perishable, the Company maintains the following 


departments: a complete architectural 
department to design stores; a store engineering 
department to provide guidance on 

equipment purchases and interior layout; a 
finance company to provide monetary 
assistance to retailers at realistic rates and on 
reasonable terms; a printing company to 
provide advertising and merchandising material 
and office supplies at the lowest possible 

cost; and a transport company to facilitate 
efficient and low cost distribution. These 
services are described more fully elsewhere 

in the annual report. 


COMPUTERS AND DISTRIBUTION 


The past year witnessed a rapid expansion 

in the use, understanding and application of 
electronic data processing equipment 
throughout the Company. The results of this 
development are already apparent, for 

there have been substantial improvements in 
internal controls and management information 
services for both retailers and supply depots. 
Qualified personnel at both staff and division 
level have been added to direct the accelerated 
use of this equipment. In addition, outside 
professional consultants have been retained to 
assist in the planning as required. For a 

more detailed review of this important phase 
of Company operations, see page 22 of 

the annual report. 


COMMUNITY SERVICE 


The Company and its retailers continue to 
play an active role in the affairs of the 
community. For the eighth successive year, M. 
Loeb Limited was awarded a certificate of 
merit for employee participation in and 
contributions to the Red Feather Campaign of 
the United Appeal. In addition, many 
Company personnel played active roles in 
welfare organizations, service clubs and 

other communal activities. During the past 
year, the Loeb School of Social Science at 
Carleton University, Ottawa, was officially 
opened by The Honourable William G. Davis, 
Minister of University Affairs of Ontario. 


OUTLOOK FOR THE FUTURE competition in our industry. Strengthened by 
the continuing confidence of our shareholders, 
the loyalty of our employees, the cooperation 
of our retailers and suppliers, we look to 

the year ahead with optimism. 


Your management expects 1968 to be a year of 
further increases in sales and earnings. The 
acquisitions of M. Loeb Corporation and 
Shoppers City Limited, the completion of a new 
distribution centre in Sudbury, increased Respectfully submitted on behalf of the Board, 
utilization of computers and the continuing 
growth of population and consumer income 
in the Company’s trading areas — all provide 
opportunities for continuing growth. Senior 
management is engaged constantly in seeking NORMAN A. LOEB, 
more efficient and economic methods of Chai Pineiphere 
distribution to ensure that franchised retailers Be 8 pean 


continue to increase their share of the 

consumer market. We believe that the Company / 
is well equipped to meet the challenges : 
arising from an anticipated slow down in the 


rate of economic growth in Canada in 1968, the BERTRAM LOEB, 
pressures of rising costs and intense President 


Auditors’ Report to the Shareholders 


We have examined.the consolidated statement In our opinion these financial statements, 

of financial position of M. Loeb Limited as supplemented by the notes thereto, present 

at January 27, 1968 and the consolidated fairly the financial position of the companies 
statements of income and retained earnings as at January 27, 1968 and the results of 

and changes in working capital for the their operations and the changes in their working 
fiscal year then ended. Our examination of the capital for the fiscal year then ended, in 

financial statements of the parent company, accordance with generally accepted accounting 
M. Loeb Limited, and of those subsidiaries of principles applied on a basis consistent with 
which we are the auditors included a general that of the preceding fiscal year. 

review of the accounting procedures and 

such tests of accounting records and other 

supporting evidence as we considered necessary en ae Lil oe * ae 
in the circumstances. Our reliance on the 

reports of the auditors of the other subsidiaries Chartered Accountants. 


was supplemented by a review of the scope 

of their examinations to ascertain their 

compliance with generally accepted auditing Ottawa 
standards. April 5, 1968 
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CONSOLIDATED STATEMENT OF 
Income and Retained Earnings 


FISCAL YEAR ENDED JANUARY 27, 1968 
(with comparative figures for the preceding fiscal year) 


Fiscal Year 
Ended 
January 27 
1968 


COSTS AND OPERATING EXPENSES 
a EO COC SSO Ey. one ks wie ee we RO we 
COE EEE SEER Eas 
DeOrecioUO GOMtIXEC ASSEUS hs cca he eles ne ees wee ed 
Amortization — franchise cost and other charges ........ 
Bice WUC NIC eSir aya AO live ba as Nee lee bin es 
ry aS ee Se ea P RIE 2-5, shin ete ya ested 8 she 6 We, 


NEINGOME DEPOKE WANOUS dscns sake dh oe ale gOS ed ke oes 
URS ts, 20.4 Sate 5 2A 2G DAEs Se ee ena 


DO NUCLEUS Es DOMME NRA Cie MEE MGa 2) wags <miscels aie F Save aceite s 


STEVE UNIO G TES SG) 208 re fl ia Se er 
RETAINED EARNINGS AT BEGINNING OF YEAR ...........: 


Write off of Cost of Intangible Assets of Subsidiaries ........ 


Adjustments of Prior Years’ Income (net) ........... a ara 
VD EINIDS Sie ene OIA ONNG eather) hs, gc FAs aS ne hostess @ 


Sm ORe CCM te ees Sorts, Sos, 8 ove W¥d dre eo 
RETAINED sCARINING SAA TBEND IP OFsy EAR. oes occas cess we eee 


See explanatory notes to Consolidated Financial Statements. 


Fiscal Year 
Ended 
January 28 
1967 


$233,930,784 


216,974,737 
11,935,542 
548,183 
37,430 
122,368 
423,509 


230,041,769 
262,890 


229/773 ,079 


4,151,905 
2,026,641 


2,125,264 


18,645 


2,106,619 


Cy Aed Wald be) 


5,867,738 
1,300,000 
273,119 


4,294,619 


257,070 
141,450 


$2 53,090,099 


CONSOLIDATED STATEMENT OF 
Financial Position 


JANUARY 27, 1968 
(with comparative figures as at January 28, 1967) 


CURRENT ASSETS 
Cash 
Marketable securities, at cost 


(Market value 1968 — $16,834, 1967 — $14,132) 
Accounts receivable, less allowance for doubtful accounts ... 


Inventory, at cost 
Advances for retail store development 
Advances for shopping centre development 
Prepaid expenses 


SPECIAL KEFUNDABEE TAX 


INVESTMENTS AND OTHER ASSETS 


Investment in National Drug and Chemical Company of Canada 


Limited; at:cOShiMs ere 2 eee eee 
Investments and advances, at cost 
Unamortized franchise costmis./seene ce ek eat 
Unamortized debenture discount and expenses 
Unamortized financing charges 


2 20 6 8 8 8 oe ew Ce 


e176. ol i066) e \6' eye) ve) (a0 tw) he, 


FIXED ASSETS 

Equipment and fixtures 
Land and buildings 
Leasehold improvements 


© fey 9. 18) 0) oe 6\ ee, Jee. 6 ie, Jolie: io. ee Lee 
) 


© Ye) 0 "ee ee we 6 we 0 le Be 6 


Accumulated depreciation 


eee ee ee ew eee wee 


INTANGIBLE ASSETS OF SUBSIDIARIES, AT COST 
LESS AMOUNTS WRITTEN OFF 


Approved on behalf of the Board: 
NORMAN A. LOEB, Director 
BERTRAM LOEB, Director 
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ee Ae, e)iiey eh ce) oom: 


January 27 
1968 


January 28 
1967 


$ 220,271 


13,775 
11,205,456 
11,904,633 

1,393,216 

438,209 

416,619 


25, 502;2/ ae 


89,551 


2,249,455 


566,824 


349,111 
69,878 
88,016 


3,323,284 


Dpto e 


843,005 
498 667 


6,717 067 


2,684,449 


4,032,618 


866,236 


$33,903,968 


————— 


January 27 January 28 
1968 1967 


CURRENT LIABILITIES 


BEC MIO2GS —SECUICU HMON Ni oo fhe. ole c.ciow ce dees datenaecn $ 4,572,816 


Accounts payable and accrued liabilities ................... 11,355,792 
MOOI OKs DAV AIS ne re os tie geo Hvis ale bho cree e Wola reales * 27,9235 
Sinking fund payments due within one year ..............- 96,000 
16,303,843 
LIABILITIES NOT DUE WITHIN ONE YEAR 
Be ONS —--SCCUTCCEN Sein Fe Gi. dcth da wees kK ek 2,324,241 
6'/2°/o sinking fund debentures — Series A .............-4-- 1,750,000 
4,074,241 
ee NOONAN S cape Btls vs ccs oS a sin Be he ale 329,503 
NUNCORTY TOTES 00 20S eh 158,064 
SHAREHOLDERS’ EQUITY 
Capital Stock 
Authorized — 
6,000,000 common shares without par value 
150,000 preference shares with a par value of $50 each 
Issued and fully paid — 
2,616,960 common shares (1967 — 2,585,790) ....... 3,142,218 
APAUNE OO eS ORISA CEES See 6,000,000 
9,142,218 
Rarer meal SAHA AVES © a oS achat 2 2 oe 3,896,099 
13,038,517 
$33,903,968 


See explanatory notes to Consolidated Financial Statements. 
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CONSOLIDATED STATEMENT OF 
Changes in Working Capital 


FISCAL YEAR ENDED JANUARY 27, 1968 
(with comparative figures for the preceding fiscal year) 


WORKING CAPITAL WAS GENERATED THROUGH 
Profitable operations ..... A ceshasepiiat Arse Ca ae oe Oe 
Sale of preferrad Stock: |, Get aren. te ck cog, tens shee ee 
Sale. of commoncStock) be + ae ae a 
Sale of investmentsegite eta ets cee orks an es 
Sale of fixed. assets opanc cts nee neers 
Investment of minority shareholders ................0. 
Recovery: of special refundablestaxay == 20-c 4. -aec eee 


WORKING CAPITAL DECREASED BECAUSE OF 
Acquisition of new subsidiatiess.2u. 4-2. eee 
Acquisition of. fixedagsets merase rr eee Sancta 
Acquisition of minority interest in subsidiary ........... 
Reduction in bank loans not repayable within one year .. 
Payment of common dividemdse: 2) Se 125-1 eee 
Payment of preferredidividendss, 2.4.0.5) ace ee ieee 
Reduction of liabilities not due within one year ........ 
Payment of preference share issue expenses ........... 
Payment. of special refundablettax (4:2) v4.6 9-0 
Other investments: .)..6 9 eset keen ete 


See explanatory notes to Consolidated Financial Statements. 


Division of Sales Revenue 
Cost:of merchandiseysoldinp eens apt eee 
Operating expenses (other than expenses 
not affecting, working. capital). 0...) sae ee 
Net interest. expenses mcrae cians nen er 
Income taxes (based on taxable income) ............... 
Working capital generated 


© ep 6y & Tepe Sone (8) 8 Xe) (a 8 (oe ene eo) lel elena anid 


Fiscal year 
Ended Ended ] 
January 27 January 28 

1968 S67: 


$9/541 267 ae 
6,000,000 
208, 7420") 


257,070 
141,450 
125,000 
96,046 
89,554, i 
24,122 
4,520,171 
4 327,370 
4,961,058 


Explanatory Notes 
TO CONSOLIDATED FINANCIAL STATEMENTS 
JANUARY 27, 1968 


PRINCIPLES OF CONSOLIDATION 


All subsidiaries of M. Loeb Limited are 
wholly owned. The consolidated financial 
statements include the accounts of all 
subsidiaries. 


The consolidated statement of income 

and retained earnings includes the operating 
results of all subsidiaries for the full fiscal 
year ended January 27, 1968. 


National Drug and. Chemical Company 

of Canada Limited is not a subsidiary of 

M. Loeb Limited and the results of its operations 
are therefore not included in the consolidated 
statement of income and retained earnings. 

The investment in National Drug is shown in the 
consolidated balance sheet at cost. Dividends of 
$12,963 received by M. Loeb Limited on the 
preferred shares of National Drug have been 
included in income for the year. 


FISCAL YEAR END 


The Company’s fiscal year end is the 
last Saturday in January. 


ACQUISITION OF SUBSIDIARIES 


During the year the Company acquired 

for cash the interest of the minority shareholder 
in Loeb Variety Sales Limited (formerly 

Loeb City Products Limited). 


The excess of cost of shares of 

subsidiaries over book value of net assets 
acquired may be regarded as the price paid by 
M. Loeb Limited for the intangible assets of 
companies which are now wholly owned 
subsidiaries. During the year ended January 27, 
1968, $866,236 of this excess was written 

off against retained earnings. $4,300,000 was 
written off in the preceding four years. 

On January 12, 1968 the Company 

made an offer to purchase all 400,000 
outstanding shares of Shoppers City Limited 

at a price of $5.50 per share. As at 

April 5, 1968 the Company owned beneficially 
351,014 shares of Shoppers City Limited, 

being 88°/o of the outstanding shares. The offer 
remains open until May 15, 1968 or such 

later date as the Company may specify. 


On January 31, 1968 the Company 
acquired all the outstanding common shares 


and 6,000 of the 16,450 outstanding preferred 
shares of M. Loeb Corporation for $500,001. 
Under the purchase agreement an additional 
10,000 preferred shares will be purchased 

in instalments over a three year period 
commencing June 30, 1969 for $1,000,000. 


INVESTMENT IN NATIONAL DRUG 


As at January 27, 1968 M. Loeb Limited 

owned 131,300 common and 21,605 
convertible preferred shares, or 30.8°/o of the 
issued and outstanding common and 

preferred shares of National Drug and Chemical 
Company of Canada Limited and had 

effective control of that company. 


The market value of the common and 
convertible preferred shares as at January 
27, 1968, was $8.75 and $11.50 per share 
respectively. 


UNAMORTIZED FRANCHISE COST 


M. Loeb (London) Limited acquired its 

IGA franchise in 1959 for an outright payment 
of $491,649. This franchise cost is being 
amortized over a period of 25 years at the rate 
of $19,666 per annum. 


642% SINKING FUND DEBENTURES 
— SERIES A | 


The debentures are redeemable out of 

sinking fund moneys at the principal amount 
plus a premium of 2°/o if redeemed before May 
1, 1970, the premium thereafter decreasing 
1/2°/o each three-year period to May 1, 1979. 
Redemption otherwise than out of sinking fund 
moneys requires a premium double that 

which would be payable if redemption were out 
of the sinking fund. A sum sufficient to 

retire $125,000 principal amount of debentures 
is required to be set aside annually. 

Discount and expenses on the issue 

of the debentures are being amortized over the 
term of the debentures. 

Share purchase warrants attached to 

the debentures entitle the holder thereof 

to purchase shares on the basis of 45 shares in 
respect of each $1,000 debenture at a price 

of $6.66 2/3 per share if exercised on or before 
May 1, 1971. 


UNAMORTIZED FINANCING CHARGES 


These charges, relating to the issue of the 
Series A preference shares, are being 
amortized over the seven-year period ending 
July 20, 1973, during which period the 

shares may be converted into common shares. 


DEPRECIATION 


Depreciation on fixed assets is being 
recorded on a straight line basis. The rates 
used for the major categories of fixed 
assets are as follows: 


Automotive equipment — 20°/o 
of cost per annum. 


Warehouse and office equipment — 
10°/o of cost per annum. 


Buildings — 2'/2°/o of cost per annum. 


DEFERRED INCOME TAXES 


The Company has continued its practice 


of claiming maximum allowances for income tax 


purposes. The resultant reduction in current 
income taxes payable has been included in 
“deferred income taxes” to be taken into 
earnings when allowances for income tax 
purposes are less than the related expenses 
recorded in the accounts. 


CAPITAL STOCK 


The 5%/4°/o cumulative redeemable 

convertible preference shares Series A, 

par value $50 per share, may be converted into 
common shares on the basis of three common 
shares for each Series A convertible preference 
share, at any time on or before July 20, 1973. 

In the year commencing July 23, 1973 and in 
each subsequent year the company is obligated 
to purchase for cancellation an aggregate 

of 4,800 Series A convertible preference shares 
so long as any are outstanding. 

Of the common shares authorized and 
unissued as at January 27, 1968, 360,000 

shares were reserved for exercise of the 
conversion right attached to the Series A 
preference shares, 54,990 shares were reserved 
tor exercise of share purchase warrants 
attached to the Series A debentures, 66,800 
shares were reserved under an employee 
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share option plan and 39,150 shares were 
reserved under the employee stock purchase 
plan. As at January 27, 1968 there were 
36,550 common shares under option at prices 
varying from $9.45 to $16.00 per share. 
During the period options on 2,000 common 
shares were cancelled. 

During the year 13,395 shares were 

issued for cash to Series A debenture holders 
for a total consideration of $80,488 and 
17,775 shares were issued for cash under 
employee options at prices varying from $3.75 
to $13.05 per share for a total consideration 
of $107,738. 


ACCOUNTS RECEIVABLE 


Instalments due beyond one year included 
in accounts receivable as at January 27, 1968 
amounted to $3,964,232 (January 28, 1967 — 
$3,614,906). 


CONTINGENT LIABILITIES 


As at January 27, 1968 the Company was 
contingently liable: 
In respect of trade paper under discount 
in the amount of $96,329. 
As guarantor of bank loans and mortgages 
amounting to $3,310,888. 
In the opinion of the directors, the Company 
has adequate security for any liability which may 
develop as a result of these guarantees. 


COMMITMENTS UNDER LONG-TERM LEASES 


Under long-term leases in effect as at 
January 27, 1968 the Company is obligated to 
pay annual rentals aggregating $1,145,028 

for its warehouse and other facilities and annual 
rentals aggregating $2,374,588 for retail 
stores subleased to retailers for annual rentals 
aggregating approximately the same amount. 


REMUNERATION OF DIRECTORS AND 
SENIOR OFFICERS 


During the fiscal year ended January 27, 
1968 the aggregate direct remuneration paid or 


payable by the Company and its subsidiaries to all 


directors and senior officers as a group 
was $388,898. 


Distribution —a vitAL SERVICE TO THE CONSUMER 


The emergence of the voluntary group system, 
as illustrated by the group of IGA retailers 
serviced by M. Loeb Limited, is one of the most 
exciting stories of our time. Ruled out years ago 
by the corporate chain and the consumer as 
being inefficient and economically unjustifiable, 
the independent retailer, backed by the forward 
looking wholesale distributor, has emerged as 
the most important single factor in the pattern 
of food distribution in the 20th century. 


The growth-minded, determined, unaffiliated 
independent, faced with the challenge of the 
corporate giants, became aware of the franchise 
system and enthusiastically subscribed to it. 
Purchasing all his merchandise from one 
wholesale distributor and in addition relying on 
this distributor to provide him with all the 
services he required, including financing, 
accounting, merchandising and store engineering, 
the independent retailer seized the opportunity 
of enjoying the best of two worlds. His personal 
initiative and desire for growth were strengthened 
and supported by the entrepreneurial leadership 
of his supplier. 


The retailer learned the needs of the consumer, 
and the distributor learned the needs of the 
consumer and the retailer. They both observed 
that consumer shopping habits could be changed 
only if they first changed their own thinking 

and methods of operation. 


They learned that convenience and courteous 
personnel no longer assured customer loyalty. 
Consumers were demanding quality meats, 
garden fresh produce, competitive pricing, 
appealing advertisements and wide variety. 
To enable the retailer to meet these demands, 
the distributor provided him with a complete 
operating program. The principal elements of 
this program are described in the next several 
pages of this report in which the role of the 
distributor in meeting consumer demands is more 
precisely defined. 
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Food is Our Basic Business 


Grocery products, on which the program was 
initially built, continue to represent the largest 
single part of the food business. To provide the 
lowest possible costs to the consumer and a 
reasonable profit for the retailer, M. Loeb Limited 
maintains modern, low-cost distribution centres 
in leading cities in Eastern Canada and the 

United States. 


Produce from every part of the world 

is warehoused in modern refrigerated facilities 
and delivered to members 

at the peak of freshness. 

Through co-ordinated buying, 

made possible by modern communication 
systems, members are assured of balanced supply 
and excellent quality. 


Meat to most consumers 

is the most important part of the meal. 

A meat procurement and merchandising program 
is made available to all member stores. 
Purchasing, quality control and merchandising 
are co-ordinated by trained specialists 

under the direction 

of division meat managers. 


Bakery has become an increasingly important part 
of supermarket operations 

and the Company provides 

a complete program of service and supply. 

Each division of the Company 

is equipped to provide 

plans, equipment, financing and personnel 

for retailers wishing to install 

on-the-premises bakeries 

or bake-offs. 


Frozen Food continues to increase in popularity 
with consumers. 

All Company warehouses 

have modern well-equipped facilities 

for the warehousing 

and distribution of a complete range 

‘of frozen food products, 

including private label brands. 


Dairy products are made available 

to all members 

through a program which co-ordinates 
warehouse shipments 

and direct deliveries. 

A strong private label program, 

including products manufactured by 

Casselman Creamery Limited, a Loeb subsidiary, 
has helped stimulate sales 

in the dairy departments of affiliated retailers. 
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TOBACCO AND CONFECTIONERY 


M. Loeb Limited, through its many warehouses, 
is a leading distributor of tobacco products, 
confectionery and sundries. It services and 
supplies many chain, drug, variety, tobacco and 
convenience stores in both Canada and the 
United States with a wide range of nationally 
known consumer products. 


HEALTH AND BEAUTY AIDS 


An aggressive merchandising program 

of health and beauty aids 

provides the retailer with a balanced sales mix 
and a well rounded range of products 

to meet consumer demands. 

Prepricing of products 

has greatly increased efficiency at the retail level. 


VARIETY MERCHANDISE 


One of the most rapidly growing departments 
in the modern supermarket 

is the non foods 

and variety merchandise department. 

Loeb Variety Sales Limited, a Loeb subsidiary, 
provides all the services which retailers require: 
procurement, merchandising, 

rack jobbing and promotional aids. 


and a Family of Fine Foods 


To assist affiliated retailers to meet the challenge 
of major competition a sizeable family of private 
or controlled label products has been developed. 
The consumer who buys these products 

is assured of controlled quality at the lowest cost 
and the retailer who sells them is assured of 
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repeat business and consumer loyalty, 

without sacrifice of profit margins. 

Backed by strong retail advertising and 
promotional activity at store level, these 
products have become top sellers to consumers 
in areas served by the Loeb organization. 
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in Modern Distribution Centres 
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M. Loeb Limited is a distribution specialist. and supplies hundreds of franchised 
Through its nine distribution centres and through dealers and thousands of unaffiliated independent 
thirty-three Cash and Carry warehouses it services _ retailers in Canada and in the United States. 


and Cash and Carry Warehouses 


The newest concept in low cost warehousing 
and distribution is the Cash & Carry warehouse. 
These compact strategically located warehouses, 
ah —— are designed to provide variety, convenient 
re my ee, =|, — shopping and low prices to the thousands of 
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unaffiliated retail grocers, confectioners, 
tobacconists, pharmacists, motel owners and 
others requiring their goods and services. 


The acceptance by independent retailers of the 
idea of a wholesale supermarket is best borne 
out by the growth of Cash and Carry wholesaling 
over the past few years. Cash & Carry wholesaling 
has largely replaced the old fashioned and high 
cost salesman and has eliminated the related 
expenses of credit and delivery. Retailers like 

to be able to buy as often as they wish, in half 
cases if they desire, at their convenience and at 
low prices. The modern merchandising methods 
applied in the Loeb Cash & Carry warehouses 
enable independent retailers to compete 
effectively with the corporate chains. 
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Loeb Provides Services 


STORE DEVELOPMENT AND ENGINEERING 


The modern food market, representing as it does 
a high investment, is the result of intensive 
research, careful planning and sound engineering 
by experts in these fields. M. Loeb Limited has 

a professional staff of specialists engaged in 

store site selection, architectural designing, store 
engineering and equipment purchasing who 
work closely with the independent retailer in 

his search for new locations, improved operations 
and increased volume. 


RETAIL ACCOUNTING AND INSURANCE 


One of the most valuable services provided for 
affiliated retailers is the retail accounting service. 
Complete accounting records, departmentalized 
operating statements and balance sheets are 
provided on a period basis at minimum cost. 
Comprehensive insurance coverage, group 
employee insurance and other forms of protection 
to meet the specific needs of member stores 

are provided on a low cost basis. The pooling 

of the insurance needs of the hundreds of 
retailers associated with the Loeb organization 
assures retailers the maximum coverage at the 
lowest cost. 


FINANCIAL COUNSEL AND ASSISTANCE 


The store owner of to-day is an experienced 
business man who is running a complex operation 
requiring a substantial investment. Few retailers 

or prospective retailers are able to provide the 
amount of capital required for a new venture 

or for expansion of existing facilities. The retail 
store clerk who has the capacity to grow and 
develop should not be held back by lack of capital. 
M. Loeb Limited professional personnel assist 
retailers and prospective retailers to make the 
necessary arrangements to finance their operations. 
Not only is advice given about day to day 
operations, but the Company uses its credit base and 
knowledge of the financial market to help finance 
qualified retailers under the best terms possible. 
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A Complete Operating Program 


RETAIL ADVERTISING AND MERCHANDISING 


The success of any retailing organization depends 
in large measure on the strength and effectiveness 
of its advertising and merchandising program. 
Experienced personnel in these departments 
provide retailers with all their requirements, 
including promotion of national brands, a strong 
private label program, newspaper, radio and TV 
advertising, multi-colour handbills, point of 
purchase material, and special promotional kits. 
In addition weekly bulletins, regional meetings, 
price surveys and current market information 
help the retailers maintain a balanced program. 


PERSONNEL TRAINING AND RECRUITMENT 


To provide affiliated retailers with the best 
available personnel, Loeb maintains recruitment 
departments at its supply depots. Personnel 
officers screen applicants and maintain files on 
available qualified employees. In addition, periodic 
training sessions are held by distribution centres 
on a regional basis for store managers, clerks 

and cashiers. This important service to retailers is 
widely used and training programs by sales-service 
men and specialists are in increasing demand. 


SALES-SERVICE MEN AND SPECIALISTS 


Independent retailers require the assistance and 
guidance of highly skilled sales- service men 
and specialists. Often referred to as supervisors, 
these men are the link between supply depot 
and retailer and contribute their experience 

to help the retailer grow and prosper. Specialists 
in the various perishable departments — meat, 
produce, dairy, bakery and frozen food — work 
closely with the retailers to review promotional 
plans, competitive situations and market trends. 
M. Loeb Limited sales-service men help the 
retailer increase his sales and provide better 
service to the consumer. 
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Specialized Services 


20 


CAPITAL CITY TRANSPORT LIMITED 


Transportation is an integral part of distribution. 
By maintaining its own fleet of well-serviced 
delivery equipment, with the flexible scheduling 
which this permits, the Company is able to 
provide outstanding service to its retailers. 

A modern fleet of 255 vehicles ensures low cost, 
efficient delivery to retailers and Cash and Carry 
warehouses, with additional economies 

effected through backhaul. 


BRENTWOOD INVESTMENT CORPORATION 


To provide retailers with financial assistance 
under the best possible terms, a wholly-owned 
subsidiary, Brentwood Investment Corporation, 
has been established. Staffed by specialists in 
the field of finance and investment this 
corporation has been a valuable addition to the 
Company and affiliated retailers have come to 
depend on the assistance and counsel of 
Brentwood in their expansion programs. 


CLOVERDALE PRINTING COMPANY LIMITED 


The printing requirements of a complex network 
of distribution centres and retailers are many 
and varied and the Cloverdale Printing Company 
Limited has the responsibility of meeting these 
needs. Cloverdale provides, at low cost and on 
short notice, coloured sales bills, point of sale 
advertising material, large window posters and 
other requirements of affiliated retailers. 


Other Subsidiaries 


CASSELMAN CREAMERY LIMITED 


One of the major Ontario producers of cheese, 
butter and powdered milk, Casselman Creamery 
Limited makes a substantial contribution to the 
Company’s operations. Renowned for the 
excellence of its Canadian Cheddar Cheese, 

this creamery, located in the rich dairy farming 
area of southeastern Ontario, manufactures 
products sold exclusively in the retail outlets 
serviced by the Company. 


ALLIED RECORD CORPORATION 


With exclusive Canadian distribution rights for 
records manufactured under such labels as Pye, 
Time, Elektra and Nonesuch, Allied Record 
Corporation has greatly increased its sales 
volume over the past few years. With inventories 
in Toronto, Montreal and Halifax, this company 
supplies record stores and other retail outlets 
throughout Canada. Records are manufactured 
in Canada under license or are imported from 
the United States and other countries. Needles 
and other accessories are also distributed. 


SHOPPERS CITY LIMITED 


M. Loeb Limited now controls Shoppers City 
Limited, an Ottawa based company operating 
six large IGA Foodmarkets and eight modern 
gasmarts in Ontario. Many new techniques and 
products have been tested in these large high 
volume foodmarkets before being made part 
of the program for franchise retailers. Seven 

of the gasmarts are located next to IGA 
supermarkets thereby helping to generate 
additional business for those stores. 
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Systems —Vital for Future Development 


Management cannot function effectively without 
accurate and timely information respecting 
current operations and operating trends. 


During the past year management information 
systems have become increasingly important. 

A well qualified team of systems and procedures 
analysts and computer programmers, under the 
direction of an experienced staff executive, 

is constantly seeking ways to increase 
management effectiveness and achieve operating 
economies and efficiencies. 


The Ottawa and Washington divisions of the 
Company both have IBM 360/30 installations. 

The Sherbrooke, Sudbury, London and Chicago 
divisions all have IBM 1440 installations. It is 
worthy of note that, with the exception of the 
Chicago division, all divisions are now operating 
with systems and computers introduced since 1965. 


Major studies now being undertaken include: 
multiprogramming, which will permit more 
efficient utilization of the computers and 
improved service to operating management; 
centralization, which will reduce equipment 
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costs, provide tighter central control and make 
consolidated data available to Head Office 
management more promptly; and IMPACT, a 
scientific inventory management technique, 
which will enable the Company to provide its 
customers with the highest level of service at 
the lowest possible cost. 


Many of the studies now being undertaken will 
produce long term advantages, the benefits 

from which will not be reflected immediately 

in improved profit margins. The management 

of your Company believes that the establishment 
of a strong systems and procedures group 
represents a sound investment from which the 
Company will in due course earn 

substantial dividends. 


The computer has become the key to increased 
efficiency and improved service, both of which 
are of direct and immediate concern to the 
consumer to whom the wholesale distributor 
provides an essential service. Your Company 
regards effective utilization of computers as 

a most important means of meeting its obligation 
to its retail customers and to consumers generally. 
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AR23 M. LOEB, LIMITED 
xcORMATION CIRCULAR 


The information contained in this circular is furnished in connection with 
the solicitation of proxies by the management of M. Loeb, Limited (hereinafter 
sometimes called the “Company”) for use at the annual meeting of shareholders 
(hereinafter called the “meeting”) of the Company to be held at the head office 
of the Company, 400 Industrial Avenue, Ottawa 8, Ontario, on the 30th day 
of May, 1968, at 11:00 o’clock in the forenoon (Eastern Daylight Saving Time) 
for the purposes set forth in the accompanying notice of meeting. It is expected 
that the solicitation will be primarily by mail. Proxies may also be solicited 
personally by regular employees of the Company. The cost of solicitation will 
be borne by the Company. 


VOTING SHARES 


Only the holders of Common Shares without par value (hereinafter called 
“Common Shares”) of the Company are entitled to vote at the meeting. Each 
holder of Common Shares of the Company of record on May 30, 1968, the 
date of the meeting, is entitled to one vote for each such share held. As at the 
date hereof there are 2,617,810 Common Shares of the Company outstanding. 


ELECTION OF DIRECTORS 


The following are the names of the persons for whom it is intended that 
votes will be cast for their election as directors pursuant to the proxies which 
are hereby solicited: 


Norman A. Loeb, Bertram Loeb, David B. Loeb, Donald J. McDonald, Ward 
C. Pitfield, Claude Robillard, Hyman Soloway and Maurice Wright. 


The term of office of each such person is until the next annual meeting or 
until his successor is elected or appointed. In the event that prior to the meeting 
any vacancies occur in the slate of nominees submitted above it is intended 
that discretionary authority shall be exercised to vote the proxies hereby solici- 
ted for the election of any other person or persons as directors. 


INFORMATION CONCERNING NOMINEES AS DIRECTORS 


Approximate Number 
of Common Shares 


Year Beneficially 
Name and Present First Became Owned Directly 
Principal Occupation a Director Or Indirectly 
Norman A. Loeb 
Chairman of the Board 
M. Loeb, Limited 1935 30,773 
Bertram Loeb 
President 
M. Loeb, Limited 1935 280,783* 


David B. Loeb 

Senior Vice President 

and Secretary 

M. Loeb, Limited 1945 32,086 


Approximate Number 
of Common Shares 
Year Beneficially 
Name and Present First Became Owned Directly 
Principal Occupation a Director ; Or Indirectly 


Donald J. McDonald 

Executive Vice President 

UNAS Investments Limited 

(Closed-end Investment Trust) 1967 100 


Ward C. Pitfield 

President 

Pitfield, Mackay, Ross & 

Company Limited 

(Investment Banker) 1959 3 


Claude Robillard 

President 

Dyname Corporation Limited 

(Socio-Economic Research, 

Development and Planning) 1963 100 


Hyman Soloway, Q.C., 

Partner, 

Soloway, Wright, Houston, 

Galligan & McKimm 

(Solicitors) 1963 1,825 


Maurice Wright, Q.C., 

Partner, 

Soloway, Wright, Houston, 

Galligan & McKimm 

(Solicitors) 1967 100 


*In addition, 124,975 Common Shares are beneficially owned, directly or indirectly 
by associates of Mr. Bertram Loeb, of which 100,000 are owned by Blanbert Hold- 
ings Limited, a company controlled by the wife of Mr. Bertram Loeb. Mr. Bertram 
Loeb and his associates together beneficially own, directly or indirectly, 15.5 per- 
cent of the outstanding Common Shares of the Company. 


NOTES 1. All nominees as directors have continuously served as directors of the 
Company from the years indicated. 


2. Mr. Maurice Wright, Q.C., was a partner in the firm of Greenberg, 
Wright & Gorsky prior to his becoming a partner in, the firm of Solo- 
way, Wright, Houston, Galligan & McKimm in 1964. 


REMUNERATION OF MANAGEMENT AND OTHERS 


During the fiscal year ended January 27, 1968 the aggregate direct remu- 
neration paid or payable by the Company and its subsidiaries to all directors 
and senior officers as a group was $388,898. 


During the fiscal year ended January 27, 1968 the estimated aggregate cost 
to the Company and its subsidiaries of all pension benefits proposed to be paid 
under the Company’s pension plans in the event of retirement at normal retire- 
ment age, directly or indirectly by the Company or by any of its subsidiaries 
to all directors and senior officers as a group was $43,679. 


Particulars of Common Shares purchased pursuant to options exercised 
by directors and senior officers as a group (all of the directors concerned being 
officers of the Company) during the period since January 28, 1967 are set out 
in the following table. 


Price Range 


Number of 30-day 

Common Period Preceding 
Date of Purchase Shares Price Date of Purchase 
April 7, 1967 750 $8.32%4 $12% -— 11% 
April 12, 1967 750 i 13% - 11% 
May 17, 1967 7,500 25 14% - 12% 
May 22, 1967 ST 8.3274 144%, - 12% 


INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL 
TRANSACTIONS 


On January 31, 1968, the Company acquired from Bertram Loeb of 185 
Lansdowne Road, Rockcliffe Park, Ottawa, Ontario, a director and President 
of the Company, all the outstanding Common Shares without par value and 
6,000 of the 16,450 outstanding 6% Preferred Shares of the par value of $100 
each in the capital of M. Loeb Corporation (the “Corporation”, an Illinois 
corporation, for an aggregate price of $500,001. These shares were purchased 
pursuant to an agreement (the “Purchase Agreement”) dated the 18th day of 
December, 1967 between Bertram Loeb and the Company. Under the Purchase 
Agreement an additional 10,000 6% Preferred Shares are to be acquired by the 
Company for an aggregate price of $1,000,000. Such additional shares are to 
be acquired and paid for in accordance with the provisions of the Purchase 
Agreement from time to time in amounts to be determined under such pro- 
visions, the earliest date of acquisition and payment to be June 30, 1969 and 
the latest June 30, 1972. 


The aggregate cost to Bertram Loeb of the Common Shares and the 6% 
Preferred Shares of the Corporation acquired or to be acquired by the Company 
under the Purchase Agreement was $1,225,128. No interest is included in this 
figure. 


Under an agreement dated the 26th day of January, 1968, between 
Bertram Loeb and the Corporation, Bertram Loeb has agreed that if the con- 
solidated net operating profit of the Corporation and its subsidiaries for the 
period from January 28, 1968 to January 29, 1972 is less than $2,000,000 
Bertram Loeb will pay to the Corporation on or before the 29th day of June, 
1972, as a capital contribution, the lesser of (a) the amount by which the con- 
solidated net operating profit of the Corporation and its subsidiaries for the 
said period is less than $2,000,000 or (b) the sum of $1,200,000. 


It was a condition of the Purchase Agreement that by January 29, 1968 
a plan of recapitalization of the Corporation be completed under which (i) 
Bertram Loeb received 320,410 Common Shares and 3,507.5 6% Preferred 
Shares of the Corporation in exchange for $671,160 aggregate principal amount 
of non-interest bearing notes of the Corporation held by him; (ii) $646,245 
principal amount of the Corporation’s 5% Notes (excluding $103,755 principal 
amount of such Notes held by John Damore but including $187,376 principal 
amount of such Notes held by Bertram Loeb) were exchanged for an equal 


principal amount of 6% Subordinated Debentures of the Corporation, accrued 
and unpaid interest on the 5% Notes being forgiven; and (iii) Bertram Loeb 
received $1,891,900 principal amount of 6% Subordinated Debentures of the 
Corporation (in addition to the $187,376 principal amount of such Debentures 
received by him under (ii) above) in exchange for indebtedness of the Corpo- 
ration to him in an equal amount, such indebtedness being in addition to the 
indebtedness evidenced by the 5% Notes referred to in (ii) above and the 
indebtedness referred to in (i) above. 


Prior to November 10, 1967 advances were made by M. Loeb Limited 
and its subsidiary M. Loeb Cash & Carry Inc. from time to time to M. Loeb 
Corporation to provide that company with funds to meet its fluctuating work- 
ing capital requirements. Interest on these advances was charged at the rate of 
62% per annum and, except for a short period in the thirty days preceding 
November 10, 1967 during which the indebtedness reached a maximum. of 
$711,945 (including accrued interest), the largest aggregate amount of indebted- 
ness outstanding during the period from January 28, 1967 to November 10, 
1967 was $276,944 (including accrued interest). No advances were made subse- 
quent to November 10, 1967, on which date all previous advances were repaid. 


In 1966 the Company sold to Mr. Bertram Loeb a shopping centre at 425 
St. Joseph Boulevard in Hull, Quebec for $2,183,855, being the cost of the 
shopping centre including interest and development fees charged by the Com- 
pany. At the time of the closing of the sale on July 31, 1966, $2,025,000 was 
paid in cash and the balance of the purchase price, namely $158,855, remained 
outstanding. Interest at the rate of 612 per cent per annum was charged on this 
indebtedness. The largest aggregate amount of such indebtedness (including 
interest thereon) outstanding during the period since January 28, 1967 was 
$164,480 (at January 28, 1967), the balance now having been fully repaid. 


In connection with the offer made by the Company on January 12, 1968 
to purchase all the outstanding shares in the capital stock of Shoppers City 
Limited at a price of $5.50 per share, the Company paid a commission of 
$60,000 to Pitfield, Mackay, Ross & Company Limited (of which Mr. W. C. 
Pitfield, a director of the Company, is a shareholder, a director and President) 
for services rendered in connection with such offer pursuant to a letter agree- 
ment dated January 17, 1968 between the Company and Pitfield, Mackay, 
Ross & Company Limited. 


Messrs. Bertram Loeb, David B. Loeb, Hyman Soloway and Jack Rabino- 
vitch, directors and/or senior officers of the Company, were the holders of 
13,000, 4,800, 1,510 and 500 shares of Shoppers City Limited, respectively, 
all of which shares were purchased by the Company pursuant to the said offer. 


At the time of the making of the said offer by the Company, Messrs. 
Bertram Loeb, Jack Rabinovitch and T. C. Greig, directors and/or senior offi- 
cers of the Company, held options to purchase 3,000, 2,500, and 1,000 shares 
of Shoppers City Limited, respectively, and the said persons released their 
options on receipt from the Company of an amount equal to the difference 
between the option prices (which were $4.00, $4.00 and $3.87 per share, respec- 
tively) and the offering price of $5.50 per share under the said offer. 


Fees paid or payable by the Company and its subsidiaries to the legal firm 
of Soloway, Wright, Houston, Galligan & McKimm, (of which Messrs. Hyman 
Soloway and Maurice Wright, directors of the Company, are partners) for 
professional services rendered to the Company and its subsidiaries amounted, 
during the fiscal year ended January 27, 1968 to approximately $65,000. 


The addresses of persons mentioned above as being parties to material 
transactions with the Company are as follows: Bertram Loeb — 185 Lansdowne 
Rd., Rockcliffe Park, Ottawa, Ontario; Ward C. Pitfield, - 6 Highland Ave., 
Toronto, Ontario; David B. Loeb — 225 Minto Place, Rockcliffe Park, Ottawa, 
Ontario; Hyman Soloway — 696 Hillcrest Ave., Ottawa, Ontario; T. C. Greig - 
195 Clearview Ave., Apt. 1811, Ottawa, Ontario; Maurice Wright — 2032 Kil- 
larney Drive, Ottawa, Ontario. 


APPOINTMENT OF AUDITORS 


It is intended to vote the proxies which are hereby solicited to reappoint 
Messrs. Price Waterhouse & Co., Chartered Accountants, the present auditors, 
as auditors of the Company to hold office until the next annual meeting of 
shareholders. Messrs. Price Waterhouse & Co. were first appointed auditors 
of the Company on May 31, 1965. 


VOTING OF PROXIES 


A shareholder has the right to appoint a person (who need not be a share- 
holder) to attend and act for him and on his behalf at the meeting other than 
the persons designated in the enclosed form of proxy. To exercise this right 
the shareholder may insert the name of the desired person in the blank space 
provided in the enclosed form of proxy and strike out the other names or may 
submit another appropriate proxy. 


The shares represented by proxies which are hereby solicited will be voted 
and where a choice with respect to any matter to be acted upon has been speci- 
fied in the proxy the shares will, subject to Section 75f of The Corporations 
Act (Ontario), as amended, be voted in accordance with the specifications so 
made. 


The enclosed form of proxy confers discretionary authority with respect 
to amendments or variations to matters identified in the accompanying notice 
of meeting and other matters which may properly come before the meeting. 
The management knows of no such amendments, variations or other matters 
to come before the meeting. However, if any such amendments, variations or 
other matters which are not now known to the management should properly 
come before the meeting the proxies which are hereby solicited will be voted 
thereon in accordance with the best judgment of the person or persons voting 
such proxies. 


It is not intended to use the proxies which are hereby solicited for the 
purpose of voting upon the consolidated financial statements of the Company 
and its subsidiaries for the year ended January 27, 1968 and the reports of the 
directors and auditors thereon. 


A shareholder executing a proxy has the power to revoke the proxy at any 
time before it is exercised. Section 75a (4) of The Corporations Act (Ontario), 
as amended, sets out a procedure for revoking the proxy by depositing an instru- 
ment in writing at the head office of the Company or with the chairman of the 
meeting. 


Dated April 19, 1968. 
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